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. Security Bank and Trust Company of Albany

e - Post ‘Office Box 1912, Albany, Georgla 31702-1912

(912) 430-7000

February 25, 1997

. =
Interestate Commerce Commission : "
1201 Constitution Avenue NW 4 <
Washington, DC 20423 (P}
<
RE: Recordation of Security Agreement by S
= Security Bankl and Trust Company — --—= no_ . ‘ :i

TO WHOM IT MAY CONCERN:

-

I have enclosed an original and one certified true copy of the original Security Bank and Trust
Company Security Agreement covering one (1) locomotive for our borrower Universal Trans

Corp.

Upon receipt of these documents and the $22.00 filing fee, please file said documents and
return a recorded copy to Security Bank and Trust Company
at: PO Box 1912, Albany, GA 31702-1912. e

If you have any questions concerning this matter, please do not hesitate to contact me at (912)
430-7016. !

incerely,

Enclosure
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SURFACE TRANSPORTATION BOARD

WASHINGTON, D.C. 2042:-0001 3/21/97
t\ 7
Loretta C. Fulgham .
Comercial Loans .
Security Bank and Trust Company of Albany
P. 0. Box 1912
Albany, Georgia 31702-1912
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
.. ... the Interstate Commerce Act, 49 US.C. 11303, on 3/20/97 at 9:15AM , and
<.~ -.. assigned recordation number(s).  20587.
}nqerely yours, L, e . -
%ﬁtﬁ”// %/Mf
“Vernon A. Williams "
Secretary
Eoclosure(s)
e ... .8 24.00 The amount indicated at the left has been received in payment of a fee in connection with a

document filed on the date shown. This receipt is issued for the amount paid and in no way indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error

or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.

Signature
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I CERTIFIY THIS AS A TRUE AND

.Y (E'"'u- e ]M,]I[«Y sy CT COPY OF THE ORIGINAL:
-SECURILY " COMMERCIAL - ¢ \4"‘%"”/

FORETTA C. FULGHAM
Secuity Bank & Trust SECURITY TTA € LG
'ie Avenuve .
Albany, GA_31701-2534 ~ LT - T
012 2307000 "LENDER" AGREEMENT MSS!M&EXPIRESJU;‘:’Q?}’,» 1. B
BORROWER L VTR /7 S
UNIVERSAL TRANS CORP UNIVERSAL TRANG"COREIUN fW?ﬁQ;ﬁZév R
e 40 947 ﬂ}:/éﬁm
ADDRESS ADDRESS
2825 BURLINGTON ROAD 2825 BURLINGTON ROAD
ALBANY, GA 31707 ALBANY, GA 31707
TELEPHONE NO IDENTIFICATION NO. TELEPHONE NO IDENTIFICATION NO.
640822946 640822946

1. SECURITY INTEREST. For good and valuable consideration, Owner grants to Lender identified above a continuing secunty interest in
the Collateral described below to secure the Obligations described in this Agreement.

2. SECURED OBLIGATIONS. The secunty interest granted secures- @ the payment and performance of any and all habihties, obligations,
agreeaments and underakings of Borrower (or any one or more of them) and Owner (or any one or more of them) to Lender, in any amount,
whether now existing or hereafter ansing (Including those owed by Borrower or Owner to others and acquirec! by Lender through purchase,
assignment or otherwise), however created, evidenced or arsing, whether individually or jointly with others, and whether absolute or
contingent, direct or indirect, as maker, endoiser, guarantor, surety or otherwise, liquidated or unliquidated, matured or unmatured, whether
or not secured by other collateral, and including, without limitation (a) all obligations to perform or fotebear from performing any acts, and (b)
all overdraits on cleposils or accounts maintainec by Borrower or Owner with Lender, and (c) the liabilities, obligations, agreements and
undenakings of Bontower or Owner to Lender pursuant to any application or other agreement requesting Lender to issue any letter of credit
including, without imitation, the obhgation of Borrower or Owner to reimburse Lender for all amounts funcdled by Lender pursuant to any such
letter of credit, and (d) all costs and fees for fiing and recording documentation, all costs incurred in the collection or enforcement of this
Agreement, including attorneys’ fees and legal expenses, including all appeals, whether or not a lawsuit 1s instituted and whether or not such
collection o1 enforcement occurs before or after any bankruptey proceeding s filed by or against any Bortower or Owner (all of which are
collectively referred to as the "Obligations®), L | the payment and performance of the liabilities, obligations, agreements, and unclertakings
of Borrower and Qwner to Lender evidenced by this securty agreement and the promussory note of Borrower dated
in the amount of $ dentified under loan number (or account number)
, and any extensions, renewals, amendments, substitutions, or replacements thereof (collectively

1eferred to as the "Obligations")

3. COLLATERAL. All of Owner's nght, title and interest in the following described property whether now or hereafter existing o1 now owned
or heraafter acquned by Owner and wherever located shall constitute the "Collateral”

[l All accounts and contract nghts including, but not limited to, any accounts and contract nghts described on Schedule A attached
hereto and incorpotated herein by this reference;

All chatte] paper including, but not imited to, any chattel paper described on Schedule A attached hereto and incorporated herein
by this reference,

[___I All documents including, but not Iimited to, any documents descrnbed on Schedule A attached hereto and incorporated herein by
this reference,

[] All equipment, including, but not imited to, any equipment descrnbed on Schedlule A attached hereto and ncorporated herein by
this reference;

L] All fixtures, including, but not Imited to, any fixtures described on Schedule A and located or to be located on the real property
described on Schedule B attached hereto and ncorporated heremn by this reference;

L] All general intangibles including, but not limeed to, any general intangibles described on Schedule A attached hereto and
incorporated herein by this reference,

L] All nstrurnents including, but not imited to, any instruments described on Schedule A attached hereto and incorporated herein by
this reference;

[7 All inventory including, but not imited to, any inventory descrnibed on Schedule A attached hereto and incorporated heren by this
reference,

[___] All minerals or the like and accounts resulting from sales at the wellhead or minehead located on or related to the real property
described on Schedule B attached hereto and incorporated herein by this reference;

[] All standing timber which 1s to be cut and removed uncler a conveyance or contract for sale located on the real property described
on Schedule B attached hereto and incorporated herein by this reference;

[SJ Other LOCOMOTIVE

i T

All mories, instruments, and savings, checking or other accounts of Owner (excluding IRA, Keogh, and other accounts subject to tax
peniﬁtles If 50 assigned) that are now or in the future in Lender’s custody or control;

All montes or instruments pertaining 1o any of the above,

All accessions, accessories, additions, amendments, attachments, modifications, replacements and substitutions to any of the above;

All components and supplies of any of the above;

All proceads and products of any of the above;

All policies of insurance pertamning to any of the above as well as any proceedls and unearned premiums perlaining to such policias; and

All books and records pertaining to any of the above.
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4.6 Saggf;EGTAXPAYER IDENTIFICATION, Owner's social securty number or federal faxp&?e’r e Al BRI ST SR~ = mrrommprawrer= -,
5. RESIDENCY/LEGAL STATUS. | Owner is an individual and a 1esident ofthe state of, .
X{Owner 15 a _Coxrporation duly organized, validly existng and in good standing under the

laws of the state of. _GA

6. 'REPRES:ENTATJ‘IONS, WARRANTIES, AND COVENANTS. Owner represents, warrants and covenants to lender that

= {a)-Ovirieris and-ghall remain the sole owner of the Collateral, .
- »_‘,(b),Ngll@,er.(%wx}gu'f;_nor, to the best of Owner's knowledge, any other party has used, generated, released, discharged, storééd.%‘r o

_-fyp Jdisposed of dny:hazardous waste, toxic substance, or related matenal or transported any such matenal except as allowed by 'a’faé;nr%;,

accordance with. applicable fedeial, state and local law and regulation. Owner shall not commit or permit such actions to be taken * "5z =
N the fut;.u‘gz.;i.f jlefggrm "I—Iazaydpus;Materleglg," shall mean any substance, matenal, or waste which 1s or becomes regulated by any | I"w;ﬁ
governmeéntal: authorty, including, but. not limited to, (1) petroleum, (1) asbestos; () polychlornated biphenyls,” (iv) those’ '
substances, \matenals or wastes designated as a "hazardous substance” puisuant to Section 311 of the Clean Water Act or hsted
pursuant to Section 307 of the ‘Clean Water Act or any amendments or replacements to these statutes, (v) those substances,
materials or wastes defined as a "hazardous waste" pursuant to Section 1004 of the Resource Conservation and Recovery Act or
any amendments or 1eplacements to that statute; or (vi} those substances, materials or wastes defined as a "hazardous substance"
pursuant to Section 101 of the Comprehensive Environmental Response, Compensation and Liability Act, or any amendmenits or
replacements to that statute. Owner is In compliance in all respects with all apphcable federal, state and local laws and régulatons, . "+
incluchng, without Alum!ratnon, those relaing to "Hazardous Matenals®, as defined herein, and other environmental matters (the  r+ =
"Environmental Laws") and neithel the federal government noi  any other governmental or quasi governmental entity has filed & hien
on the Collateral, nor are there any ‘pending or threatened governmental, judicial or administiative actions with respect to
environmental matters, which involve the Collateral;
(c) Owner's chief executive office, chief plade-of-business,-office where its business records relating to the Collateral, or residence 1s the
address identified above. Dunng-the four month period prior to the date heredf, the Collateral 1s,located and has heen locatec! at
. = - the addréss des€nbed above or.any address descniged. om, Schedule C @wner shall immediately adwise Lender mpwnhng of any
changeun er dddition to thefforegoing adtigesses: ~; -, .0 .. A N CUE MOy DL e

(d) Owner shall not beécome'a party-to any restructuring of its form-of Business or participdte many consohdaliohyiierdef, hquidaudn or
dissolution without Lender’s prior written consent;

(e) Owner shall notify Lender of the nature of any inlended change of Owner's name, o1 the use of any trade name, and the effective
date of such change,

(f) The Collateral 1s and shall at all times 1emain free of all tax and other lens, secunty interests, encumbrances and claims of any kind
except for those belonging to Lender and those described on Schedule D attached hereto and incorporated heremn by this
reference. Without Lender waiving the Event of Default as a result thereof, Owner shall take any action and execule any document
needed to discharge any kiens, securty intarests, encumbrances and claims not desciibed in Schedule D,

(g) Owner shall defend the Collateral aganst all claims and demands of ali persons at any time claiming any interest therein,

(h)yAll of the goods, fixtures, minerals or the like, and ‘standing timber constituting the Collateral 1s and shall be located at Qwner’s
executive offices, places of business, residence dnd-démiciles specifically described in this Agreement  Owner shall not change the
Jocation of any Collaleral without the pnor, written corisent of Lender;’

(1) Owner, shall provide Lender with possession of all chattel paper and instruments constituting the Collateral, and Owne:r shall

romptly, mark ali chattej paper, mstruments, and documents” constituting the Collateral to show that the same aie subject 1o

. LenderS'Secuny interest; ot ST, R .

(1) 'All'of Ownef's a’eéouﬁ“ﬁs;b*ﬁ'c’;ont’réct’ni.jhts; chattel paper; documents, geneial intangibies, nstruments; and federal, state, county,

and municipal government ‘and other permits’and licenses; -trusts, liens, contracts, leases, and agreements constituting the"

* 1.~ Collateral are.and,shall be.vald, genuine and legally enforceable obligations and nghts belonging to Owner agamnsl'one or more
- third parties and.not subject to any ‘claifr, defense, set-off or counterclaim of any kind; -

(k) Owner shall not amend, modify, replace, o substitute ariy account or contract nght, chattel paper, document, general intangible, or
nstrument constituting the Collatesal without the pnor written consent of l.ender, -

(1) Owner has the nght and 1s duly authorized to enter into and perform ts cbhgations under this Agreement. Owner’'s execution and
perfoimance of these obligations do not and shall not conflict with the provisions of any statute, regulation, ordinance, rule of law,
contract or other agreement which may now or hereafter be binding on Owner,

(m)No action or proceeding is pending against Owner which might result in any matenal or adveise change in its business operations
or fimancial condition or matenally affect the Collateral;

(n) Owner has not violated and shall not violate any applicable federal, state, county or municipal statute, regulabon o1 ordinance
(including but not hmited to those governing Hazardous Matenals) which may materially and adversely affect its business
operations o financial condition or the Collateral; '

(0) Owner shall, upon Lender's request, deposit all proceeds of the Collateral into an account or accounts maintamed by Owner or

% sLenderat Lender'sinstitution; -y & 4 -5y v e :;‘Tff,‘%g; gl 3
(p) Owner will, upon receipt, deliver to Lender as additional Collateraiall secuntiés™ distrisi

RIIEE
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b
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'

i tristitedt on account of thezGollateral, sughmasy » 4
stock dividends and secunties resulting from stock sphits, reorganizations and 1ecapitalizatrons, ‘and .

{q) Owner agrees to the terms of the Obligatons and to the terms of any renewals, extensions, amendments, modificalions,
replacements or substitutions of the Obligations; :

(r) Owner agrees Lencler may enter into agreements in the future with Borrower which, if this Agreement s0 provides, will become
Obligations secured by the Collateral described in this Agreement,

(s) Owner agrees property other than the Collateral may also secure the Obhigations, Lender shall have no obligation to exercise its
nghts against such property prior to exercising its nghts against the Collateral: Lender may accept substtutions or exchanges for
any such property, Lender may release its security interest in such property at any time, and, parties other than Boirower may be or
may become obligated under the Obligations; and

() This Agreement and the obhgations. described 1n this Agreement are execuled and mncurred for business and not consurner
purposes

7. SALE OF COLLATERAL. Owner shall not assign, convey, lease, sell or transfer any of the Collateral to any thid party without the pnos

written consent of Lender except for sales of inventory to buyers in the ordinary course of business

8. FINANCING STATEMENTS AND OTHER DOCUMENTS. Owner shall at any time and fiom time 1o time take all actions and execute all
documents required by Lender to attach, perfect and maintain Lender's security interest in the Collateral and establish and maintain Lender’s
right to receive the payment of the proceeds of the Collateral including, but not imited to, executing any financing statements, foduie filings,
continuiation statements, notices of security interest and other documents required by the Uniform Commercial Code and other apphicable
law. Owner shall pay the costs of filng such documents in all offices wherever filing or recording 15 deemed by Lendler to be necessary ot
desirable. Owner authorizes Lender to execute and file any financing statements, as well as extensions, renewals and amencments of
financing statements in such form as Lender may require to perfect and maintan perfection of any security nterest granted in this Agreement

9. INQUIRIES AND NOTIFICATION TO THIRD PARTIES. Owner hereby authorizes Lender to contact any third party and make any inquiry
pertaining to Owner’s financial condition or the Collateral. In addtion, Lender is authorized to provide oral or written notice of its secunty
interest in the Collateral to any third party.

10. LOCK BOX, COLLATERAL ACCOUNT. If-Lender so requests at any time (whether ot not Owner is in default of this Agieement), Owne:
will direct each of its account debtors to. make payments due under the relevant account ot chattel g:aggn,dgecﬂy to a special lock box to be
uncler the control of Lender., Owner hereby authonzes and directs Lender to deposit nto a special collateral account to be established .
maintzined with Lender all checks, drafts and cash payments received in the lock box. Al deposits in the collateral account shall constitute
proceeds of Collateral and shall not constitute payment of any Obligation. At its option, Lender may, at any time, apply finally collected lunds
on deposit in the collateral account 1o the payment of the Qbligations in such order of application &s Lende: may cleterrpme. o1 peimit Owrier

w 1o withdraw all or any part of the balance on deposit in the coliateral account I a collateral account niﬁo estabhishéd, Owner agrees that
Owner will promptiy deliver to Lender, for deposit into the collateral account, all payments on accounts: afid ‘chattel paper received by Cwner
All such payments shall be delivered 1o Lender in the form received (except for Owner's endorsement if necessaly) Untl so deposited, all
payments on accounts and chattel paper received by Owner shall be held in trust by Owne for and as the property of Lender and shall not
be commingled with any funds or property of Owner.

11. COLLECTION OF INDEBTEDNESS FROM THIRD PARTIES. Lender shall be entitlied to notify, and upon the recjuest of Lender, Ownel
shall notify any account debtor or other third party (including, but not limited to, insutance companies) to pay any indebtedness or obligation
owing to Owner and constituting the Collateral (collectively “Indebtedness”) to Lender whether or not a-default exists under 1(h|s Agreement
Owner shall diligently collect the Indebtedness cwing to Owner from its account clebtors and other third parties until thegiwving of such
notification In the event that Owner possesses or receives possession of any Instruments or other remittances with respect to the
Indebtedness following the giving of such notfication or if the instruments or other remittances constitute the prepayment of any
Indebtedness or the payment of any insurance proceads, Owner shall hold such instruments and other’remittances in tiust for Lender apart
from its other property, endorse the instruments and other remittances to Lender, and immediately provide Lender with possgssion of the
mshuments and other temittances. Lender shall be entitied, but not required, to coliect (by legal proceedings or otherwise)cgxt
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for paymeht, compromise, exchange or release any obhgor or collateral, or otherwise settie any of the Indebteciness whether or not an Event
- of Befault exists under this Agreement. Lender shall not be liable to Owner for any action, error, mistake, ormission or delay pertaining to the
action$ descnbed in this paragiaph or any damages reaultrng therefrom.

»POWER OF ATTORMNEY. Owner hereby appornts Lender as its attorney-in-fact to endorse Owner's name on all instruments and other
rermttances payable to Owner with respect to the Incebtedness, including any items received by Lender in any lockbox account, or other
documents perlaining to Lender's actions in connection with the Indebtedness. In addition, Lender shall be entitled, but not requrred to
perform any action o execute any document required to be taken or executed by Owner under this Agreement. Lender's performance of
such action or execution of such documents shall ndt relieve Owner from any obligation or cure any default under this Agreement.. The
powers of attorney descrbed in this paragraph are coupled with an interest and are wrevacable ,

13. USE AND MAINTENANCE OF COLLATERAL. Owner shall use the Collateral solely in the ordinary course of its business, for the usual
purposes intended by the manufacturer (f applicable), with due care, and in comphance with all applicable laws, ordinances, regulanon

requirements and rules of all federal, state, county and municipal authormes including environmental’laws and regulanons and isurance
policies Owner shall not make any alterations, additrons: or impraovements to the Collateral witholt the prror written consent of Lender.
Owneér shall ensure that Collatéral which 1s not now a fixture does not become a fixture., Without' Irmmng the foregoing, all*alterations,

additions and improvermnents made to the Collateral shall be subjeet to the security interest belonging to Lender, shall not be removed without
the prior wrnitlen consent of Lender, and shall be made at Owner's sole expense.” Owner shall take aﬂ actions and rnake any repaws or
replacements needed to maintan the Collateral in good condition and working order. )

* ) +

14. LOSS OR DAMAGE. Owner shall bear the entire risk of any loss, theft, destruction or damage (collec’nvely “Loss or Damage") 1o all or
any part of the Collateral In the event of any Loss or Damage, Owner will either restore the Collateral to its previous condition, replace the
Collateral with sirnilar property acceptable to Lender in 1its sole discretion, or pay or cause to be paid to Lender the decrease in the fair rnarket
value of the affected Collateral

15. INSURANCE. The Collateral will be kept insured for its full value against all hazards including loss or damage caused by fire, collision,
theft or other casualty. If the Collateral consists of a motor vehicle, Owner will obtain comprehensive and collision coverage in amounts at
least equal to the actual cash value of the vehicle with deductibles not to exceed $ n/a . Insurance coverage obtained by
Owner shall be from a hicensed insurer subject to Lender's approval. Owner shall assign to Lender all nghts to receive proceeds of insurance
not exceeding the amount owed under the Obligations described above, and direct the insurer to pay all proceeds directly to Lender. The
msurance policies shall require the insurance company to provide Lender with at least * n/a____ days! written notice before such policies are
altered or cancelled in any manner. The insurance policies shall name Lender as a loss payee or as an additional insured, as. required by
Lender and provide that no act or onussion of Owner or any other person shall affect the nght of Lender to be paid the insurance proceeds
pertaining to the loss or damage of the Collateral. In the event Owner fails to acquire or maintain insurance, Lender (after providing notice as
may be required by law) may n its discretion procure appropriate insurance coverage upon the Collateral and charge the insurance cost as
an aclvance of principal under the pronussory note. Owner shall furnish Lender with evidence of insurance indicating the required coverage.
Lender may act as attorney-in-fact for Owner in making and settling claims under insurance policies, cancelling any policy or endorsing
Owner's name on any draft or negotiable instrument drawn by any insurer.

16. INDEMNIFICATION. Lender shall not assume or be responsible for the performance of any of Owner's obligations with respect to the
Collateral under any cucumstances Owner shall immecdhately provide Lender with written notice of and hereby indemnifies and holds Lender
and its sh’areholders directors, officers, empioyees and agents harmiess from all claims, damages, liablihes (including attorneys’ fees and
legal expenses), causes of acnon actions, suits and other legal proceedings (collecnvely *Claims®) penarnrng to its business operations or
the Collateral mcluding, but not hmited 10, those ansing froi ‘Lender's performance of Owner's obhgations with respect to the Collateral or
clams involving Hazardous Matenals. Owner upon the recuest of Lender, shall hire legal counsel to défend Lender from such Claims, and
pay the attorneys' fees, legal expenses and other costs to the extent permitted by applicable law, incurred in connectron 1herewrth In the

alternative, Lendler shall be entitled to employ its own legal counsel to defend such Clams at Owner's cost. ;

17. TAXES AND ASSESSMENTS. Owner shall execute and file all tax returns and pay all taxes, licenses, fees and asseesmenrs relating to
its business operations and the Collateral (including, but not limited to, income taxes, personal property taxes, withholding taxes, sales taxes,
use taxes, excise taxes and workers' compensation premiums) in a timely manner. '

18. INSPECTION OF COLLATERAL AND BOOKS AND RECORDS. Owner shall allow Lender or #s agents to examine, inspect and make
abstracts and copies of the Collateral and Owner’s books and records pertaining to Owner’s business operations and financial condition or
the Collateral dunng normal busmess hours. Owner shall provide any assistance required by Lender for these purposes. All of the
signatures and informaton pertaining to the Collateral or contained in the books and records shall be genuine, true, accurate and complete
in all respects  Owner shall note the existence of Lender’s security interest in its books and records pertaining to the Collateral.

19. EV(IDZNT OF DEFAULT. An Event of Default shall occur under this Agreement in the event that Owner, Borrower or any guarantar of any
of the Obligations.

fails 10 make any payment under this Agreement or any other indebtedness to Lender when due,

b fails to perform any obligation or breaches any warranty or covenant to Lender contained in this Agreement or any other prevent
or future writen agreemsnt regarcing this or any othef indebtedness to'Lender;

(c) provides or causes any false or misleading signaturé’or representation 1o be provrded to Lender;

{cl) sells, conveys, or transfers nghts in any Collateral without the written approval of Lender; deetroys loses or damages such
Collateral in any matenial respect, or subjacts such Collateral to seizure, confiscation, or condemna’tron

e) seeks to revoke, terminate or otherwise imit its liability under any continuing guaranty;

f) has a garnrohment judgment, tax levy, attachment or lien entered or served against Owner, Borrower, or any guarantor, or any of
their property including the Collateral,

(g) dies, becomes legally ncompetent, 15 dissolved or terminated, ceases to operate its business, becomes insolvent, makes an
assrgnmuwt for the beneftt of creditors, fails to pay any debts as they become due, or becomes the subject of any bankruptcy,
msolvency or cdeblor rehabiditahon proceedrnq,

(h) allows the Collatetal to be used by anyone to transport or store goods, the possession, transportation, or use of which, is illegal;

(1) fals to provide Lender evidence of satisfactory financial condition;

() has a majority of its cutstanding voting securtties sold, conveyed, or transferred to any person or entity other than any person or
entity that has the majonty ownership as of the date of the execution of this agreement; or

{l Vif Lender deams dself iInsecwe 1n good fath with respect 1o any of the Oblrgatrons x

20. RIGHTS OF LENDER ON EVENT OF DEFAULT. If there is an Event of Default under this Agreement Lender shall ‘be entrtled to
exercise one or more of the following remedies without notice or demand (except as required by law): '

(a) to declare the Ohligatons imrnediately due and payable in full; such acceleration shall be automatic and immediate the Event
of Default 15 a filtng under the Bankruptey Code;

(b) to collect the outstanding Qbligations with or without resorting to Judrcral process;

{¢) to change Owner's mailing addiess, open Owner's maill, and retain any instruments or other remmttances constituting the
Collateral contained theramn,

(d) to take possession of any Collateral in any manner permitted by law;

(&) to apply for and obtain, without notice and upon ex parte applrcatron the appointment of a receiver for the Collateral without
regard to Owner's financial condition or solvenccy the adequacy of the Collateral to secure the payment or performance of the
obhgations, or the existence of any waste to the Collateral,

(f) to require Owner to deliver anc make available to Lender any Collateral at a place reasonably convenient to Owner and Lender;

--(g) to.sell, lease or otherwise cispose of any Collateral and collect any deficiency balance with or without resorting to legal process;

(h) to set-off Owner's obligations against any aricUrits due to-Qwner including; but not limited to, monies, instruments, and deposit
accounts maintained with Lender; and

(1) to exercise all other nghts available to Lencler under any other written agreement or applicable law

Lender’s nghts are cumulative and may be exercised together, separately, and in any order. Unless the Collateral is penshable, threatens to
decline speechly in value or 15 of a type customarily sold on a recognized market, Lender will provide five days notice of the time and place of
any sale or intended chsposition as requned under the Uniform gommercral Code. If the Collateral consists of securities, Lender shall be
entitled to transfer the secunties into the name of Lender or its clesignee and to vote the securities. Lender shall be author zed to notify the
issuer of the secunties 10 remit any related dividends, interest, and securities resulting from stock splits, reorganizations, and captalizations
directly 1o Lender or its designee. In the event that Lender institutes an achon to recover any Collateral or seeks recovery of any Collateral by
way of a prejudgment remedy in an action against Owner, Owner waives the posting of any bond which might otherwise be required . Upon
default, Ownerishall segregate all proceeds of Collateral and hold such proceeds in trust for Lender. Lender's remedies under this paragraph
are in addition to those under any other written agreement or apphcable law. ,

21. APPLICATION OF PAYMENTS. Whether or not a default has occurred under this Agreement, all payments made by of.an-hehalf of
Owner and all credits due to Owner from the disposition of the Collateral or otherwise may be applied agamnst the amounts parpl by Lender
(inclucing attorneys’ fees and legal expenses) in connection with the exercise of its nghts or remedies described n this Agreémipnt and any,
mterest thereon and then to the payment of the remaining Obligations in whatever order Lender chooses. ’
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22. REIMBURSEMENT OF AMOUNTS EXPENDED BY LENDER. Owner shall reimurse Lender for all amounts (including attorniey's' fees’
and legal expenses) expenced by Lender in the performance of any action required 1 be taken by Owner or the exercise of any nghtier
remedy belonging to Lender under this Agreement, together with interest thereon.at the l@wer of the highest rate desciibed n any promissory ~  »
note or credit agreement executed by Borrower or Owner to Lendler or the highest rate alfowed by law from the date of payment until the date
of rembursement. These sums shall be included n the defintion of Obligations, ghall be secured by the Collateral dentifred in thfis

Agieement and shall be payable upon demand Lender has no duty to take any acticn to protect the value of the Collateral or to exercise
any nghts of the Owner with respect to the Collateral. . ’

-
i

23. ASSIGNMENT. Owner shall not be entitled to assign any of s nghts, remedies or obligations described in this Agreement without the

prior written consent of Lender Consent may be withheld by Lénder in'ifs sole discretion. Lender shall be entitled to assign any ofits-nghits
and: remedies described in this Agreement without notice to or the prior consent of-Qwner.

24. MODIFICATION AND WAIVER. The modification or waiver of any of Owner's obligations or Lender's nghts under this Agieement must
be contained i a witting signed by Lender. Lender may perform any of Owner's obligations or delay o1 fail to exercise any of its 1ights
without causing a waiver of those obligations or nights. A waiver on one occasion shall not constitule a waver on any other occasion
Owner's obligations under this Agreement shall not be affected if Lender amends, compromises, exchanges, fails to exarcise, impairs or

releases any of the obhgations belonging to any Owner or third party or any of its nghts against any Owner, third party, Collateral, or any
other property secuning the Obligations.
PR
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25. 'SUCCESSORS*AND-ASSIGNS. This. Agreement shall be binding upon and inure to the benefit of Owner and Lender and then
respective successors, assigns, trustees, recewvers, administrators, heirs, personal representatives, legatees, and devisees.

26. NOTICES. Any netice or other communication to be provided under this Agreement shall be in writing and mailed to the parties at the
addresses desciibed imfhis Agreement or such other address’ as the parties may designate in writing from time to time.
T L v
v ~ . @ . A
27, SEVERABILITY. Ifany provision of this Agﬁqena;gntynélaf}ggﬁ,eélg;w or s ynepfgceable, the rest of the Agreement shall remain valid
28. APPLICABLE LAW. This Agreement shall be governed by the laws of the state indicaled in Lender's address Unless apphcable law

provides otherwise, Owner consents to the junsdiction and venue of any court Jocated in such stale selected by Lender in the event of any
legal proceeding underthis Agreement.

29. COLLECTION COSTS. To the extent permitted by law, Owner agrees to pay al costs of collection and attorneys' fees in realizing on
the Collateral. .

30. MISCELLANEQUS. This Agreement is executed for commercial purposes. Owner shall supply information regarding Owner’s business
operations and financial condtion or the Collateral in the form and.manner as requested by Lender from time to tme. All information
furmished by Owner to Lender shall be true, atcurate and complete In all respects Owner and Lender agiee that hime 15 of the essence
Owner waives preseniment, demand for payment, netice of dishonor and -protest except as required by law Al references to Owner in this
Agreemgnt shall includedlkparties signing below. If there 1s more than one Owner, therr obligations under this Agreement shall be joint and
several: This Agreement shall remain in full force and effect until Lender provides Owner with wnitten notice, of termination  This Agreement
represents the comigleté and iitegrated understanding between Owner and Lender regarding the teims hereof.

31. WAIVER OF JUF.IY('?RIAJL. ﬁkl..ENDER:ANII) OWNER HEREBY WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY CIVIL. ACTION
ARISING QUT OF, OR BASED UPON, THIS SECURITY AGREEMENT.

32. WAIVER OF 0.C.G.A. SECTION 10-7-24: OWNER WAIVES ALL RIGHTS UNDER SECTION 10-7-24 OF THE OFFICIAL CODE OF
GEORGIA ANNOTATED, INCLUDING ANY RIGHT TO REQUIRE LENDER TO PROCEED AGAINST BORROWER.

33. ADDITIONAL TERMS:

R « 4
.
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OWNEFi,ACKthWLEDGES THAT OWNER HAS READ, UNDERSTANDS, AND AGREES TO THE TERMS AND CONDITIONS OF THIS
AGREEMENT. OWNER ACKNOWLEDGES RECEIPT OF AN EXACT COPY OF THIS AGREEMENT.

Dated: February 25, 1997

OWNER
OWNER OWNER P YA
%
OWNER OWNER
f] v
OWNER OWNER

N
LPGAZ206D"E FormAtion Technotogios, Inc (4/6/95} (800} 937-3799

Page d of 5 .

I s



2

- ‘ ﬁ/fi  SCHEDULE A

(1) LOCOMOTIVE: R/N 1816, EMD 1,750 ,HF. 8P 1. FENeiNE MODEL 16-567C. D12B-D14 MG.
26 L BRAKE SCHEDULE. HYATT RB TRUCKS. NEW WHEELS. D-77 TRACTION MOTORS. WBO AIR
COMPRESSOR. LOW SHORT HOOD LEAD. TOGETHER WITH BUT NOT LIMITED TO ALL EQUIPMENT,
ATTACHMENTS AND ACCESSORIES.

SCHEDULE B
Record Qwner Narne
SCHEDULE C
R -
@
BB et g - _SCHEDULED
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